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Re: Reclamation surety (In the Form of a wells Fargo certificate of
Deposit) for the Crown Asphalt Ridge Mine

Dear Mr. Braxton and Mr. Morrell:

]hj9 law firm represents crown Asphalt Ridge, LLC, (.,cAR',), the current

!9ld"l of mining permit M/0471032. This leiter is in response to the June g,
2004letter of Mr. colby clark of Jones, waldo, Holbrook & McDonough, ic.
Specifically, the purpose of this letter is to refute Mr. Clark's claims, claliiy the
ownership of wells Fargo certificate of Deposit h (..wells Fargo
cD") and demand that the wells Fargo cD be liquidated and the money rrrri to
CAR.

while cAR does not disagree with the limited facts supplied in Mr clark's
June 8th letter, these facts !rou, nothing. The facts arising since November
1997 prove that the Wells Fargo CD belongs to CAR.

1n2002, cAR and Mr. clark's client, crown Asphalt corporation (..cAC")
settled a dispute involving the tar sands facility and otherissues. In paragraph
2 of the March 2002 Settlement Agreement, attached as Exhibit A, cAC-signed
and conveyed to cAR all of its "rights, title, and interest in and to any tar sind
leases or other contracts or assets relating to cAR that are held by,' cAC. The

E, Blaine Rawson btaine,r@
299 south Main Street, suite 't800 salt Lake city, Utah g4111-2263 tel g01.521,bg00 fax 801.521,9639
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Settlement Agreement also states that cAC agreed to assign and transfer,
Torg other things, the "Utah Division of oil, Gas and Mining permit and
related bond '. . and CAC agrees to assign and transfer to CAR any other such
permits, licenses, rights, assets, and/or applications requested by" iAR.
Therefore, cAR owns all "assets relating to cAR that are held uy'c.e.c *a
CAC has a contractual duty to assign and transfer any assets held in its name,
including the Wells Fargo CD.

CAC further acknowledged this obligation in the October Z})2Assignment and
Assumption Agreement, attached as Exhibit B. cAc agreed in the.{ssignment
and_Assumption Agreement to assign "all its rights to cirtain permits,
applications and related items that are listed oi n*nbttl." Eihibit A lists as a
related item the "sureQt Bond posted by crown Asphalt corporation with the
utah Division of oil, Gas & Mining on or about November 7, Igg7." The onlv
surety ever posted by cAC with the Utah Division of oil, Gas and Mining (..the
Division") is the wells Fargo cD. Therefore, the Assignment and Assumliion
Agreement also proves that cAC assigned the wells rirgo cD to cAR.

Pursuant to the terms of the Settlement Agreement and the Assignment and
Assumption Agreement, cAR had the mining permit transferred to it and, at the
request of the Division, increased the amount of reclamation bonding by
obtaining a new certificate of deposit for the increased amount. The new
certificate of deposit acts as the "surety bond" for the reclamation obligations,just as the wells FTqo cD previouslydid. After..posting" the new s'iety,
cAR_sought to liquidate its asset, the wells Fargo bo, uria has discussed this
with both the Division and Wells Fargo Bank.

Apparently, it is cAC's contention that the .,surety bond" assigned to cAR in
the Settlement Agreement and Assignment and Assumption Agreement is
somehow different than the wells Fargo cD. Such an interpreiation
misconstrues the facts and misinterpreis the law. It is clearihat the November
7, 1997 surety Bond identified in both the Settlement Agreement and the
Assumption and Assignment Agreement are the same document as the
November 7, 1997 wells Fargo cD (whose sole purpose was to serve as a
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surety for cAR's reclamation obligations). Also, the wells Fargo cD
obviously is included among the "assets relating io cAR that are held by''cAC
that the Settlement Agreement transferred to CAR.

Moreover, utatr's Ttr|g regulations provide that a certificate of deposit can
ac! as a "surety," which is exactly how the wells Fargo cD function"o. utrt,
Admin. code R647-4-113. There is no separate ,,surety bond." cAC's alleged
interpretation of the settlement Agreement and Assignment and Assumptioi
Agreement is nonsensical.

Based upon the foregoing, cAR demands that the funds from the wells Fargo
cD be turned over fn it, the rightful owner. cAC has no legal claim to the
funds in the Wells Fargo CD.

If youhave any questions regarding this letter, please do not hesitate to contact
me at 8011323-3229.

Enclosures

cc: Jeff Shields
Colby Clark.

Sincerely yours,

/' a) ,-\-- /' | .C'2L. ,/ /--'
E. Blaine Rawson
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SETTLEIVIDNT AGREEiUENT

This Settlemerrt Agreenent ("Agreement") is made and entered into by and arnong DTE

Enterprises, Inc., a Michigan corporation and the succcssor by tnerger to MCN Energy Group,

Inc. ('MCN'),.MCNIC Pipeline & Processing Company. a ivtichigan corporation ("lviCNIC';),

Horvard L. Dow III ("f)ow), and William E- Kraemer ("Kraemer') (collectively, the "ivICN

Parties"), and Crown Encrgy Corporation, a UtaJr corporation ("CEC"), Crorvn Asphalt

Corporation, a Utah corporation ("CAC"), Crorvr Aspbalt Products Company, a Utah

corporation ("CAPCO"), and Crown Asphalt Distribution, L.L.C., a Utah ljurited liability

company ("CAD") (collectivcly, thc "Crown Parties'), and Jay Meakry ("Mealcy") (lhe MCN

Parties, the Crortrr Parties- and Mealey sllall sometimes be referred to collectively hercin as the

"Partie!s=)-

.RECITALS

A' The Parties desire to enler into this Agreement for the purposc of attempting to

compromise and settle all of tlleir disputes, including brrt not Iirnitcd to the following pcnding

Iitigation matters: (a) the Order Confinuing Arbitrator's Arvard and Final Judgment, date<l

February 7,2002 (the "Damages Judgment')o issued by tlre Third Judicial Disrnct Court of Salt

Lake County, State of Utah in Case No. 010910263 Misc. (the "Confirmalion Proceeding"),

rvhich constitutes a judgment in favor of MCNIC and against CAD in rhe amounr of

$20,0.11,683-35; (b) the Arbitrator's Arvard of Fees, Costs and ExpenseS, dated February 5,Z0Oz

(the "Fee Awar{"). issucd by the Flonorabte John G Davies in JAMS Arbitration Proceeding

No- I220024039 (the "Arbitration Procec<Iing'), r.vhich.was issued irr favor of ilre MCN parries

and against tl-re Crorvn Parties, jointly arrd sevcrally, in the amount of $2,609,5!.g-69; (c) the

cross-tlotions to confirrn or vacate thu' Fee Arvard rhat have been lllctl in the Contlrmarion

.t):.:l.i {
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Proceeding; (d) the actjou pendlng in tlre Third Judicial District Cotrrt of Salt Lakc County, State

of Ulah, entitlbd MCNIC Pipeline &-Elpcessiqg C.ompaqv. a Michiean-WfpoFtionJlgrntiff v-

Crown Asphalt Distribution. L.L.-C.. a Utah lirnited liabilitv comp44y,_Dqfenglenl Civil No-

000904867 (the "State Action"); and (e) the action pending in the United States District Court

for the District of 'Utah, 
Central Division, entitled Crown Energy Corpora.tion. ct a.l_:, Plaintiffs v.

MCN Enerev Group. Inc-, et al-, Defendants, civil No- 2:00CV-0583ST (the .,Federal Action").

B. By entering into this Agreement, the Parties are not adnritting the truth of any

allegalion that has been macle in any of the Iitigation and arbitration proccetiings identified above

in Recital A.

C- As fully stated below, portions of the settiement set forth in this Agreement are

effective upon the Effective Date (as defincd belorv) of this Agleemcnt, while other portions of

the settlemenr rrre conditioned upon the timery exercise by the crorvn parties of the option to

purchase MCNIC's intercsts jrr CAD-

AGREEiVIENT

For good and v.aluable consideration, the receipt and adequacy of rvhich are hereby

acknor.vledged, rhe Pafijes agrbe as follorvs:

. | - Transfer of CAC.'s Interests in CAB^ CAC hereby transfers, assigns, and conveys

to MCNIC all of its rights, title, and interests in or rclaring ro Crorm Asphalt Ridge, L-L-C., a

Utah limited liability company ("cAR"), including but nor limited to all of irs rjghts, title, and

interests as a n:ember of CAR, all of its nghts, title, and inreys515 as an olmer of CAR, all of its

righrs under the CAR Operaling Agreement (including but not.limited to any and all ownership

rights, mal)agement rights, back-in options, back-in rights, iag-along rights. rig.hts of first offers,

rights to participate in additiorral opportunities,'and ri-ehls 1o participate jn th.e mirnagement or

.15 j-:rj..l
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ownership of subsequent plants) and the Cr\R Operuling and Management Agreement- CAC

hereby represents and tvarrants that it has not previously transferred or encumbered any portion

of saicl rights, title, and inlerests to any person or entity other tl:an MCNIC and is not awafe of

any such encumbrances othcr than the lvlK Ju<l.gmenl, as de-fined belorv- Upon this assignment

by CAC of its rights, titlc, and interesls in CAR, u'hich assigffnent shall occlrr imrnediately and

aulomatically upon tlre signing of this Agreement, CAC's obligatiorrs under the CAR Tnre Up

Loan (as defined belorv) shall be discharged in ftrll-'Upon this assignment, the Crorvn Parties

acknowledge and agree that nonc of them rvill have any right, title, or interest jn or relating to

CAR other thrrn the overriding royalty interests granted by Paragraph 6 belorv.

2. Jrqlsfcf of Tarlends Leases and Other CAR-related Assets, The Crorvn Parties

hereby rransfer;usi pd convey to CAR all ir rights, title, and interests in and to any tar

sancls leases or otlrer cot)rracts t are held by them (as opposed to

being helcl by CAR). The Crorvn Parties agree to execuie and deliver forthwith any further deeds

or assigrunlltl-q j-qgtpA"lleless.alv bJ*thE--lr4cNJ-allies.Jp*!lfflc*tp*'tgl!t_p.i:::.g- The Parties

acknorvled-ee that sevelal pennits, Jicerrses, rights, assets, and|or applications relating to .(i) the

Iands currently conrrollerl or ]easetl by CAR, or (ii) CAR's operations, are notv in CAC's narne!

including the Uintah Cotrnty Conditional.lJse Permit, the Urah Deparrment of Air euality

Permit, the Utah Division of Water Quality Letrer of Exemption, lhe Urah Division of Oil, Gas

and Mining Permit and related Bond, arrd the Application for Special Use Lease (liled with

tlintah Cotruty).. The Parties agree that tbese four permits and/or applications will promptly be

assignecl and transfcrred to CAR, ancl CAC agrees to assign and transfer to CAR emy orber such

pirmits- licenses, rigltts, assets, and./or applicarions that are requested by .N,ICNIC. MCN and

MCNIC hereby agree. jointly ancl severall-y, lo def'end. indenrnifu, and hold harmless the Crowrr

as-sels relatine to CAR

{5:-.ll J
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Parties and Mehley from all liabiljties, claims- and causes of action of any kind and nature,ltu,"

)(
arise from MCNIC's orvnership and operation, .from the Ellective Date forward, of CAR and thc '

CAR-related asset.s being acguired by CAR as part of tl:is Agrcement-

3- Agfggqerr! Not to Compete. For a period of three (3) years ioJlorving the

Effective Date of this Agreement, Ivlealey, the. Crown Paflies. and rhe Crorvrr Parties' respective

o[I]cers ancl directors shall not compete, either clirectly or indirecrly, or assist olhers in competing

wirh CAR in the lvestem Unite<l States and in rvestern Canada in any rvay in regards to tar sands

leasing, mining, extraction, or processing. It is c'xpressly ackr:owledged that lho mere ownership

of the sltares in CEC or in CAC and their succcssors and assigns will not constitute a violation of

this Para-eraph 3, although it is aclorowledged rhat neithcr CEC nor CAC can compete with CAR

in regards to lar sancls lcasing, mining, extraction, or processing during rhe terrn and within the

geographical scopc of this provision- It is also acknowl--clgecl that the Cro.rvn Parties, tbeir

officers anrl directors and Mealey may continue in their present brrsinesses of buying, storing,

blencling, and .selling asphalt rvirhout violating this Paragraph 3.

4- Release of CEntrv Settlement Escrorv. TI:e Parties lrereby arrthorize the CEntry

settlement funcls, rvhich total approximately $1 million and rvhich are currently beiirg held in an

escrow accoul t for the bcnefit of CAR and its members, lo. be released irrmediate-ly lo MCNIC.

The Crorw Phrties shall forthrvilh.sign any additional <Iocuments that are required by the escrow

holder before lhe escrow holder will release rhe escro.rv funds to MCNIC,

5- Lay . Upon receipt of the funds from rhe

CEntry escrow. MCNIC shall promptly satisfu the judgment that rvas entered on or about

January 30, 2001 by the Eighih Jutlicial District Court of Uinlah Couuty, State of Utah, in Case

No- 990800360 (thc "MK Judgment'). Tlre tvlK Jrrdgmcnt rras enterecl in favor of Morrison

r::f -ll..l
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Knudsen Corporation and against CAC in the principal arnotrnt of $i03,873.39. The MCN

Pirties shall indemnify CAC and its directors, officers, shareholders, employees or agents from

the MK Jrrdgment.

6. Gra.nt of Ovffridins Rovalw- Imrnediately following rhe sigling of this

Agreement, MCNIC (rvhich will then be the sole mernber of CAR) rvill cause CAR to grant and

assign to CAC and its successors and irssigns a one percent (1%o) non-cost beadng, overriding

royalty interest in the sales proceeds received by CAR or i[s successors and assigns from any

product prodttced from the lands knorvn.as "Tr*!_,{." of CAR (i) that are either cunently leased

by CAR or (ii) tlrat are currently lcasc'd by one of the other Crorvn Parties, rvhere rlre lease is one

that rvill be assigned to CAR upon the signirrg of this Agreement pursuant to Paragraph 2 abovd

and a tlrree percent (!Yo) non-cosl bearing, overriding royalty interest in the sales proceeds

received by CAR or il.s succe.ssors an<l assigns from any products producect fronr any other lands

(i) that arc- either currently leased by CAR or (ii) that are crrrrently leased by one of the other

Crorvn Parties. lvhere the lu'ase- is one ttrat will be assigned to CAR upon tbe signing of this

Agreernent pursuant to Paiagraph 2 above. The Parties acknorvlcclge antl a*qree that no

overriding royalties shall be due and payable on any raw lar sancls or products that are removed

fiom the specified lands by a lessor or its assigns unless CAR or any successor or assign receives

any net proceeds (i.c., compensation in excess of all associated costs, including overhea<l) as a

result of such re.moval, in rvhich case the applicable overriding royalty rvill be paid only on the

netproccccls- No amenclmcnt, modificatiorr ro, or transferof interests in any lease or agr€.ement

for "Trac!1" or other lands shall serve to extinguish or eliminate.these overi<ling royalty

interest.s- CAR and NICNIC agree to causc the nece.ssary documentation evidencing the granling

of tlre overridirtg royalty inlerests to be prc'pared and executed in snch a manner as lo allorV the

l:ilJl J
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docunrentation to be recorded rvith the County Recorder's Office of Uiutah County, Utah. Irr the

event any lease or agreement relating to aDy lands covered by these overriding royalty interlsts

terminales or expires, then such overriding royalty interest expires, provided, howcver' that if

any such lease or agreement is subsequantly renerved by MCNIC or CAR, or any related entity

or slrccessor in interest to JvICNIC or CAR, *ithin one (l) year of such cxpiration or termination,

tbe respective overriding royalty interest rvill be grantcd and assigned by CAR or its srrccessor or

assigns to CAC or ils successors and assigrrs in all such rengwal leases or agreernents- The

Crown Parties'and Mealey acknorvledge that the rcceipt of such overriding,royatties does nor

entitlc them to any decision making authodty relating to CAR or the CAR assers and that

MCNIC has no obligation to theur to pursue the retrofit at the CAR production facility or to

operate the CAR assbts at any time in thc future. The Crown Parties aud Ivlealey further

acknorvledge that they shall |ave no input into.any decision regarding such assels or any rights to

the assets other than ilre right of CaC and its srrccessors and assigns to receive the above-

described overriding royalties in the event product is sold and that fte only obligation owed 1o

them is tlre bbligation of.CAR and its successors and assigns to pay CAC and its successors and

assigns the above-described overrirling royalties when, and if, product is sotd. The Crorvn

' Parties and Mealey fiuther acknowledge that the receipt of such overriding royalties does not

entitle 1o them to object to MCNIC's sale otCAR or the CAR assets ancl rhat rhey have no legal

basis for asserting, either nolv or at any time in the firture, any claim against the IvtCN Parties,

CAR, or any of their successdrs and assigns except for the riglrt to assert a claim ro collebt

' CAC's oterriding royalties-

7. Mutual 4eleases Resarding CAR- €ffective inrmedialely upon the signing of this

Agreement- the Parties mrrtually reJease each other as follorss:
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(a) Relqase by the M.CN Parties, Except for the right ro enforce tlre terms of

this Agreerneut, the MCN Parties, on bebalf of thernselves and their respective heirs, successors,

and assigns, completely release and clischarge lhe Crol,rrr Parties and Mealey, as rvell as their

respective heir.s, strccessors, and assiglts and all of thcirrespeclive current and formerattomeys,'

directors. officers, shareholders, members, managcrs, employces, ancl age.nts from any and all

existing claims ancl causes of action of any kind in nature. rvhethe-r or not presently knorvn by the

Partie5, that relate in any rvay to CAR, including but not Iimited to all such claims and causes of

action asserted in the Arbitration Proceediug" the Stale Action, and the Federal Actioo, all claims

and causes of action arising under tlie CAR Operating Agreement, the CAR Operating and

Managemcnt Agreement, and the Prornissory Nole dated July 20, 1g9g puy"bie by CAC to

NICNIC in the principal arnount of $2,991,863-66 (the "CAR Tn:c Up Loan"), and all clairns and

causes of action arising lrorn or in any rvay related to the orvnership, operation, ar)d management

of CAR- The Crown Parties and Mealey ackrowledge that this Jimited release by the MCN

Parties does not release any of the Crorvn Parties from any part of the Fee A*'ard or lhe Damages

Jud_eynent-

(b) Release bv the Croryrr Parries and Mealqy^ Except for the right ro enforce

the terms of this Agreeme-nt, the Cronn Panies and Mealey, on behalf of themselvcs and their

respective heirs, successors, and assi-ens, completely release and discharge the MCN Partieg as

rrell as their respective lteirs, successors, and assigns and all of rheir respective current aird

former anomeys, officers, directors, shareholders, employees, and agents from any and all

existing claims and cattses of actiotr of any kirid and nature- rxhetl:er or ,roi presently kuown by

the P.irties, that relate in any way lo CAR, including but not limired.to all such claims and causes

of acticrn assertecl in the Arbitration Proceeding, tJre State Actjorr. ancl rhc Federal Action, all

J jl-ir-: J
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claims and ciruses of actjon arising under the CAR Operating Agreement, t)re CAR Operating

and Management Agreement, and the CAR True Up Loan, and all claims ancl causes of acrion

arisilg from or in trny rvay related to the owrrership, operation, and management of CAR_

8. Option to Purcbase MCNIC's Intg.rest in CA-Q. Effective lrpon CAPCO's

PaFnent to MCNIC of the sum of $200.000.00, .rv'hich pay-ment slrall be made

contemporancotrsly rvith thc signing of this Agreement. lvlCNlC hereby grants the Crown Parries

the oftion 1o purchase.all of MCNIC's rights, title, and interests in or relating to CAD for tbe

sum of $5,500.000-00 (the "Purchase Price")- The initial term of this option shall expire at thc

closc of business on April 30,2002, but the- Crorvn Parties shall have rhe riglrt to exlelcl the term

by a lnaximum of live months (or tluongh Seliterrrber 30, 2OO2) by making an acldirional

$100,000.00 payment to MCNIC for each addjtior:ai month desired by them. To obtain a one-

month extensiolr of rhe term. the Crorvl Parties must deliver tl:c reguired $100,000.00 payment

to MCNIC by tl:c ctose of business orr the last day of the existing t:r-. For exan:ple, if rhe

Crown Parties Pay fte initial $200,000.00 payment reqrrired to acrivate ihe option ancl then desire

1o extcnd the tenn of rhe option for one additional nlonth, they must c]eliver the required

$100'000'00 payment ro MCNIC by the close of business on April 3.0,2002- To exercise rbis

. 
option, tlre Crortl'Parties must tender to MCNIC during the terrn of rhe option (inclucling any

extensions a.llow-ed by this Paragraph) the funds and other items specified in paragraph la(a)

belorv' If.rhe option is extended beyond April 30, 2002, as allo*-ed by rhis paragraph, the

Purchase Pnce will increase by $ 100,000.00 at tbe lime each one-monlh exrension is obtained-

9' Allocation of g.-ption Pavment$- If the Crown Parties rimely erercise rhe option

granted them by Paragraph 8 above and the Closing (as defined belorv) occurs. then all payments

made to MCNIC ptlrsuallt to Paragraph 8 shall be creclitei against the prrrchase price. If;

i5-qll:.r
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horvsvgl, the Closing cloes not occrrr. then the $200,000-00 paymcnt mode to NICNIC pursuanl to

Paragrapfi I shall be creclitecl against the Fee Award, btrt any additional payments made to

MCNIC pursuant to Paragrapir 8 for the prtrpose of extendjng llre term of the option shall not be

' crediterl against the Fee Award and, instead, shall be deetned consideration for extending the

initial term of the option. The Parties acknowledge that any application of the initial

S200,000.00 option.payment to the Fee Arvard a.s described lvithio this Agreement shall ncit

waive in any maru)er the Cror',rr Parties' right, upon the expiration of any stay imposed by

Paragraph l0 belorv, to move to vacale or appeal tlre Fee Arvard or othenvise contest the validity

of suclr awnyd-

10. Stgf-gf*Elgtrgdings- Effective upon.MCNIC's receipt of the $200,000-00

payment required by Paragraph I in order to acrivate the optiort, rhe Parties agree to slay any and

all proceedirrgs relating to the Damages Judgment, including but not limited to any efforts by

MCNIC to execute on the Damages Judgn:ent, the supplcrncntal hearing scheduled in the

Confirmation Proceeding for ivlarch 5,2}02,and any hearing or ruling on CAD's Motion to Stay

Enforcerrretrt of Rrrle 54(b) JurJgment, rvhich w'as filed jn the Confirmalion Proceeding on or

aborrt Febn:ary 15,20m, and any and all proceedings regarding lhe Fee Award, including but

not lirnited lo any hearings or further briefing on tlre cross-motions to conflrrn or vacate the Fee

Award that have been filed in the Confirmation Procecding. The term of this stay shall be

identical to the term of the option (including extensions thereof, if any) described in Paragraph 8

above. Upon thd activation of this stay by the payment ofrhe requircd $200,000.00 paymcnt, the

Parties .slrall.forthwith jointly file in the Confirmation Proceeding a Stipulation and proposecl

Orcler con-sistent rrith rhis Paragraph-

{ l.r.-rJl...l
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1 1- Operation of CAD Drrrine S1ay. During the term oI any slay granled by the

provisiorrs of Paragraph I 0 above, the Parties agree as follorvs regarding the opcration'of CAD:

(a) Ejg51!n,Q4!!rrag1Qgg1qe. Tlre Crown Parlies shall operatc CAD in the

ordirrary co'urse and shall not sell, assign, pledge, or in any way encun'rber or attempt to sell,

assigr, plcdge, or in any way encumber any of the CAD terminals,lhe Corvboy tenninal, or any

of CAD's equipment located at any of rlre terminals. Without lin:iting tlre foregoing,lhe Crown

Partie.s agree thar they rvill keep current, and exte'ncl if necessary- all real property and equipment

leases now in effect at lhe CAD terminals and the Cowboy terminal. that thcy will keep cutrenl,

and extend if necessary, all insnrance policies norv in e-ffect wilh respect to the CAD terminalg

the Cort'boy terrninal, and all equiprnent Iocated at ar)y of thc lerminals, rhat they will keep

current, and extend if necessary, all pernrils now in effect with respect to the CAD terminals, the

Cowboy tetmir:al, and all egrripmc-nt located at auy of the terminals, tlrat they will nraintain the

condition of thc CAD terminals, the Corvboy terminal, and all equipment locatecl at any of the

lerminals (rcasonable rvear and tear exceptc'd), that tlrey rvill promptly collect all monies orved to

CAD and promptly pay all monies orvecl by CA.D (except for the l)arnages Jriclgmenr), rhat rhey

will not enter'into any long tenn contracts Q9, contracts lasting more than six montlrs) on behalf

of CAD, and rhar rhey will not cnter into any inrercompany transactio.ns involving either CAD or

CAPCO, except as described in Subparagraph (c) of this Paragraph, withotrt the prior writren

aulhorization of MCNIC- To 1bi extent any costs or expenses arr-- incurrld by CAD as a resulr of

the "throirgh put" transactions described in Subparagraph (c) belorv, ihe Crown parties shall

promptly reimburse CAD for those costs and exDenses.

(b) Retention of Contrait-Biehts and Oblieatig$. The Pariies sball rerain all

of their respeclive ri-ehts and obligations u:jer rhe CAD Operatirrg Agreernent and thc CAD

l(l
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Operating and Management Agreement, including but not lirnited to MCNIC's right under

Section 6.3 of the CAD Operating and Manager:rent Agreement to examine CAD's books and

records and its right r:nder Section' 6-4 of the CAD Operating and Managernent Agrecment to

inspect CAD's terminals and other facilities. MCNIC may exercise these rights one or more

tirnes dtrring the stay, as desired. Notrvithstanding rhe foregoing, the Parties agreb that MCNIC

sball hirve no obligalion to make any further capital contributions or loans to CAD-

(c) Usc of CAD Tanks .for "Throuqh Put".Arraggements- The Parties agree

that CAD's asphalt tanks rnay be rrtilized to store aspbalt orvned'by unrelated third parlies (the

"Thircl Parry(ies)')- The Crown Paflies anrl lvlealey agree that CAD will nof incur aDy expenses

becau.se of rhesc "throttgh put" lran.sactions an<l that the only expenses that CAD contjnues to

jncur are for real property taxes,- real property leases, eqrripment leases and CAD's portion of the

Joan obligatiorts to Hancock-Geisler rvhich arc payable with regard to the gervbo/ terminal.

Vlhen CAD'rcceives lhe invenrory due' it under the Senleme-nt Agreenrent rvith Santa Maria

Refining Company, then CAD rvill bs'ar tre expenses and receive the reve-nuc asso'ciated wirh

that invcirory- The IvICN Parties shall not cJaim any ownership or security interest in the asphalt

placed in any of CAD's asphalt tanki by Third Pafiies on a "through put" basis or in tbe proceeds

thercof-' CAPCO shall pay t"iCUC (he amount of $5 per ron of the Third Parlies' asphalt rvhich

is stored in CAD's tanks. Within five days of the signing of this Agreement, CAPCO shall pay

MCNIC lhc amount of $5 per ton for each ton of Third ParlieS" asphalt thar is stored in CAD's

tanks as of the Effective Date- CAPCO shall also pay MCNIC the amount of $5 per ton for each

additional ton of -fhird Parlies' asphalt that is placed in 
.any 

of CAD's tanks at any tirne afterthe

srgning of this Agreement and before the- Closin-e or ezspilslien of the stay. rv-ith said paymcnts

being calculated and made on a rveekJy basis. CAPCO ae.rces to provide NICNIC rvith rvhatevcr

III 5_ii.I-i.r
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documcntation concerning such asphalt which it reasonably reqtrests. Upon the expiration of thc

stay. if tlre (lrortn Pafiies have rtol timely cxcrcised their option under Paragraph S above, the

lvlcN Pahjes will allow the Third Parties a reasonable penod oI-time of not less than tbirty (30)

days to rfirove any of their asphalt thztt is then being storecl in CAD's tanks- IJpon receipt of the

$200,000.00 option payment specified in Paragraph 8 above, the MCN Parties agree to promptly

provide the Crow'n Parties rvith a lelter in the form attached hereto as Exhibii "A" whicb

evidences their consent to the contents of this Subparagraph.'Notwithstanding the foregoing,lhe

Parties agrce lhat the Crorvn Parties will reserve sufficient space in CAD's tanks to

accomnrodate all asphalt lhat may be detivered to CAD by Santa Maria Refinin*e Company

("SMRC.") under the terms of the Senlement Agreernent. dated on or aborrt October 23,2Q01,

amol)g SMRC, CAD, and tbeir rclatecl entities.

12- No Banknrptcy. During the 'lerm of any slay granted by lhe provisions of

Paragraph l0 above, thc Crown Parties agree lhat none of rhem will seek bankruptcy protection

and thnt they will oppose all third parly attenrpts to force such banknlptcy.

13- NgblsLbllxpUation of r\ny Stay of Proceedingl. Tl:e Parties anticipate rhat

tlre Crown Parties rvill timely'exercisc the option dcscribed io Paragraph 8 above and that, upon

tlre Closing drereof (as described below), the conditional portions of the settlement ser forth in

this Agreement lvill become final and effective- Il. horvever, the Crorvn Parties ard unable to

timcly exercise the option, or elect not to do so, then upon the expiration of any stay of

proceedings under Paragraph l0 above the Parties shall have all of their re.spective rights.and

obligations regarding tlte Damages Judg.rnent and thc Fee Arvard, except as follorvs:

(a) The Crorvn Parties here'by rvaive rhc riglit to appb-irl- sel aside, or othenrise

challenge tlle Damage5 Judqmer:t;

J:iirl.r t:
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(b) -Ihc Crown Parties hereby rvaive rhe right to pursue CAD's fvlotion to Stay

Enforcement of Rule 5aG) Judgment; and

(c) The Cro*:r Parties agree rrot to contest the right of the MCN Parties to

execute on CAD's assets.

14. Closrng- If rhe Crorvn Parties elect to cxercise the oplion set fonh in Paragraph I
above- they shall schedule a closing to occur on or before the expiration of the option (the

"Closing')- '.fhc Closing sball occrtr at the offices of Parsons Behle & Latimer. 201 South Main

Street, Suite 1800, Salt Lake City, UT, on such dare and at srch rime as the Parries shall agree

(but prior to thc erpiration of the oprion).

(o) Items to be , Delivered B*y the Crown Parties at Closigq. Tbe Crown

Parties shall deliver the following items to lhe MCN parties at ihe Closing:

(i) Immediately available funds representing the rernainder of rhe

Purchase Price or.ving, as calculatcd in accordance under poragraphs 8 anct 9;

(ii) An executed a*ereernent, in a form acceptable to the McN parties,

stating that fte Crorvn Pnrties agree, jointly and severally, to defencl, indemsify, and holct

hannless the MCN Parties from any cJairns by Berman, Gaufin, Tomsic & Savagu- ("8G1&S)

that arise oul of or relatc- in any rvay to this Agreement or the Notice of Anorneys' Liens filed by

BGT&S in thc Arbitration Proceeding on or about November 12- 2001; and

(iii) Execrrted Stipulations and proposed Orders, in forms acceptable to

thc MCN Parties, e.ffecting rhe final dismissal rvirh prejudice of all pending'litigation betrveen

the Parties.

(b) Iter:rs ro be Delivered bv thg MCN Parlies at Cloqi-qg. 'fhe MCN parries

shall deliver to the Crorun Parties or their rJesignees rhe lollorving irems at the Closing:

J )5i4-:.4 li
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(r) An assigrunei-rt of all of MCNIC's rights, title, and interesls in or

relating to CAD.

(ti) Executed docume-nts, in fornrs acceptable 1o rhe Croryn Parties,

evidencing the termination of any security interests in the assets of CAD or'any Crowa Party,

and evidencin-g the cancellation of the loans made by MCNIC io CAD, which clocuments shall

become effecrive only upon MCNIC's receipt of the firnds and documenls specified in

Subparagraph (a) above; and

(iii) Executed Sripulations and proposed Orders, in forms acceptable to

the Crown Parties, evidencirrg the final dismissal with prejrrdice of all pending lirigation between

the Parties, which doctrrnents shall becoms' effective only upon MCNIC's receipt of the funds

and documents specilied in Subparagraph (a) above.

l5- Muttral Belea.se.:- Effective imrnediately upon the Closing and MCNIC's receipt

of the Purchase Price, the Parries mutually release cach oilrer as fotlorvs;

(a) lletease bv rhe Iv{CN PartB:- Except for the rieht to enforce the terms of

this Agreemenl, tb6 MCN Parties, on behalf o[ thenrselves and their respective heirs, srrccessors.

and assigns, cornpletely release and dischargc the Crorvn Partics and Mealey, :rs rve)l as their

respective heirs, successors, and assigns and all of their respective crlrrent and former attorneys,

directors, officers, sharetrolders, members: managc*, employees, and agents from any and all

then-existing clairrrs and causes of action of any kind and natnre, rvhethe--r or not presently klo.rvrr

by the Parties, includirrg but not timited to all claims and causes of actiou arising out of rhe

Damages Judgment ancl the Fee Award, atl claims ancl causes of action asserted in lhe

Arbitration Proceeding, the State Action, and the Federal Actiorr, all claims and causes of actiorl

arising under the CAD Operating Agreenrent, rhe CAD Operating and Mamagement Ag,reemer:t,

.t 5 j:ir-:..1 IJ
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arrd any of tlre Joans made by MCNIC to CAD, and all ctaims and causes of action arising from

or in any rvay relaled to the orvuership, operation, and rnanagement of CAD, CAPCO, and the

Rawlins terminal.

(b) Release bv the Crown Pa{ties and Mealey- Except for the right to enforce

llre terms of this Agreement, the Crorvn Parlies and lvlealey, on behalf of thcmselves and rheir

respective heirs, successors, and assigns, complbtely release and discharge lhe MCN Parties, as

well as their respective heirsr successors, and assigns and all of their respective current and

former altorneys, direclors, officers, shareholders, members, rnanagers, employees, and agents

from any and all then-existing claims and causes of action of arry kind and nature, w'helher or not

prcsently knorvtt by rhe Parties, including but not limitu'd to all claims and causes of action

asserted in the Arbitration Proce'eding, the State Action, and the Federal Action. all claims and

cat)ses of action arising under the CAD Operating Agreenc.nt, the CAD Operating and

Managemetrt Agree.ment, and any loans made by MCNIC lo CAD, and all claims and causes of

action arising from or in any way related to the orvnership, operation, and rnanagement of

CAPCO, CAD, and rhe Rawlins temtjnal.

. If, and only if, tlre Crown Parties timely excrcise'

'tbeir option under Paragraph 8 above and the Closing timely occrrrs, then the Parties shall

forthrvith jointly move for the dismissal rvith prcjudice of rhe State Action and the Federal

Action. In addition, the Parties shall tbrrhrith rvithdrarv theii cioss-nrotions to confirm or vacate

the Fee Award that have been filed in the Confirmation Proceeding- Moreover, MCNIC shall

forthwith file notice'in rhe Coirfirmation Proceeding that the Damages Judgment has been fully

satisfied-

r6_
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17. Allocation of Settlement Procs:eds. Subjcct to thc releases contained in

Paragraph I 5, the Parties agree that, i[ the Crorvn Parties exerbise their oplion under Paragraph 8

above and if thc Closing occurs, then no portion of the Prrrchase Price and no portion of the other

corrsideration required of the Crown Parties as part of this Agreernent is a payment towards the

Fee Award.

18. In the event that the Closing occurs and that IvICNIC receives the

full Purchase Price, ften lhe Parties agre: as follorvs: (i) rhat all loans rnade by MCNIC to CAD

will be deemed to have been forgiven by MCNIC prior to the transfer of MCNIC's menrbership

interest in CAD pursudnt to Paragraph 14 above; and (ti) (a) that MCNIC rvill be entirled to

claim a bad debt loss for the forgiveness of its loans to CAD, and (b) that any income recognized

by CAD as a rezult of the forgiveness of rhe loarn shall be allocatcd by CAD on a prorara basis

lo CAPCO aud MCNIC in accordance wirh their mernbership inrerests in CAD as of the

Effective Date, unless (in either casu') otherw'ise required by applicabJe larv- The Crorvn Parties

agree not to take any action'or make arry electiorr that is inconsistent rvith the intencied tax

lreatment dcscribed above.

19- Vlutual ludernnit,gatious- The Farties agree to indemnifu each other as follows:

G) ]gy. Effective upon rhe

.Closing, MCN and MCNIC hereby agreg jointly and severally, to defend, indemnify, and hold

harmless the Crotrrt Parties and Mealcy frorn all liahilities, claims, ancl causes of action of any

kind and nature, rvhetlrer presently existing or subseguentl) accruing, and whether asscrred by

the MCN Parties or others, arising from or in ariy u,-ay.penaining ro CAR, any of tbe CAR-

related assets being acguired by CAR as a part of this Agreement, or the operation of CAR.

4:5l.lj -l l6
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(b) Indenrnificatjon of llre MCN Parties- Elfective upon the Closing, the

Crorur Parties hereby agree, joirrtly and severally, to defend, indemniff, and hold harmless the

MCN Parties lionr all liabilities, clainrs.. and causes of action of any kind and nature, whether

prcsently existing or subsequently accn:ing, ancl rv-hether assertecl by the Crorvn Parties or olher5,

arising from or in any way related to the assets or operations of CAD, CAPCO, or the Rarvlins

lerminal.

20. No Duties od ,9qlrcnants Except as Expressed- lllrere are no inrplied duties or

cQveDants contained in this Agreement other than tho.se of good faith and fair dealing' In

additiou, the Parties acknowledge anrl a<lmit that, from and affer rhe Effective Date of this

Agreement, no fiduciary relationship r.vill exist betrveen any of tlre Cror*:r Parties and any of the

MCN Paflie.s aud that norre of the respective Parties rvill orve any fiduciary duties to each other,

regardle.ss of rvhelher the Closing contelnplaturd herein occurs.

2l - E&g\ttf g" "f F".th.r, Do - The Parties agree to execute any and all

documents that may be necess.try io effectuate the lcrrns oI this Agreernent-

' 22- Bindiqe.Aqreement- This Agreernent shall bc binding upon and inrrre ro rhe

benefit of the Parties and their respective heirs, successors. and assigns.

23- &plicable'Larv- This Agreelnent shall be govemed by and conslrued in

accordance with the larvs ofUtah_

24- Effectivc Date- This Agreement sball become effective.and birrding upon rhe

' Parties once it has been signed by all of rhe parries (the'Effecrive Dare").

. 25- Corrnterpgls- Facsimilc- This Agreemcnr may be executed in any.number of

counterparts and by f:icsimile, eaqfi of which may be executed by fcwer'rhan all of the parties,

.r 5:lri.r 1'7
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each of rvhich shall be enforceable against the Parties achrally ercctrting such counterpafts, and

all of which toeether shall constitute one instnrment-

26. ,*rt 
"rr** 

Thc Parties sLipulate that this Agreemenr is the final,

complete, exclusive, and firlly integratcd oxpression of their settlernent. This Agreement

supersedes all prior oral or rwitten agreements among the Parties tvith respect to the subject

rnatters contained herein. There are no representations, arrangemenls or understandings, either

oral or written, among the Parties rvhich are not fi:lly expressed herein- No alteratioirs or other

modifications of this Agreement shall be effective unless made in writing and signed by all

Parties-

27 - Represen!3lions and Warraqtjes. Each of the Parries hereby represents and

warrant.s tlrat this Agreement has been duly authorizecl and validly executed and delivered by

said Party, by or through an intlividual rvith aurhority ro act on bclralf of and legally bind said

Porty. Each of rhe Parties also hereby represents and warrants that sairJ Parry has not transferred,

assigned, or pledged- in wlrcle or in part, any of the claims lhat are within the scope of the

releases set forth in Paragraphs 7 and 15 above. The Parries firrther represenr and warranr that

they have not relied upou any statement, communication, represenlation, or opinion of any other

Party or any representative of any other Party in connection with this Agreernent or the

settlement of this maner_

28, Suryivhl Clausc. The Parties hereby acknorvledge and agree that tlre transaclions

and provisions set forrh in Paragraplis I tluough 7 and 20 through 27 of this Agreement, u,hich ,

become effective and bin<lin-e imrnediatcly upon the signing of this Agreemeut, shall not be

affected in any'rvay in ihe everrt lhe Crowrr Parties do not tirnely exercise their option under

Faragraph 8 of this Agrecrncnt and the Closing conrentpJared by tllis Agreement does not occrrr.

.f 5-s3{;.{ t8
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IN \\TITNESS \\''HEREOF, the Parties have execured this Agreement on the dates

indicated belorv-

DTE ENTERPRISES.INC.

Dated: fna..-it 8.aoo;t

Dared: ltln ct^ g, J<oT

rl
Dated: Aa,"[,,S. ),mV

Dated: _ 9-t-Oz

CROWN ENERGY CORPORATION

Dated:

CRO\VN ASPHALT C ORP ORATION

Dated:

tao24

I t('a I r

By,
Its:

By:
Its:

MCNIC PIPELINE & PROCEESING
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IN WITNESS WIIEREOF. the Parties have executecl this Agreemenr on the dares

indicated below.

DTE EN.TERPRISES. INC.

Dated:

MCNIC PIPELINE & PROCEESTNG
COIV'PANY

Datcd: By:
Its:

Dated:

HOWARD L. DOW ]II

Datcd:

\\/ILLIAN4 E. KRAEN,IER

CRO \\T\i ENER G Y C ORPORATI ON

t/l025
| ,t I I .r

By:
Its:

'Dated: Zl?lt^ .. By:
Its:

CROWN ASPHAL T CORPORATION

.:::.u.: j lcl
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Dared: S1 a /o=-

t4026

CROWN ASPHALT PRODUCTS
COIVIPANY

Ry:
Its:

CROV}I N SPHALT DISTRIBUTION. L.L.C.

Dy:
Its:

Dated:
tr

3 [a /oz-

Dared: 3/g /o'-

l(tJ<:-:lj.l
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EXHIBIT "A"

petterhead of MCNIC Pipeline & Processing Company]

Mr. Jay Mealey, President
Crorvn Asphalt Products Company
215 South State Street, Suite #6-50

Salt Lake Ciry, UT $411I

RE: Crorvn Asnhalt Distribution. L.L.C.

Mr. Mealey:

The prrrpose of this letter is to confirm that ptrrsuant to a Settlement Agreement entered
inlo today by and betrveen MCNIC Pipeline & Processing Company ("MCNIC"), Crown
Asphalt Products Compariy ("CAPCO"), Crorvn Energy Corporation ("CEC") and other related
parties and individuals, MCNIC ackrrowlcdges, and consents to, the storage in Crown Asphalt
Distribution, L-L-C-'s ("CAD('s)") tanks at the Frcdonia 'ferminal, Gadsby Temrioal and
Corvboy Temrinrrl of asphalt o*ned by trruclated individrral parties (the "Third Party(ies)'),
sttbject to thc le'rms and conditioDs set fonh belorv-

The Setllement Agrcement provirles that (lre Crorvn Parties slrall have tlre period of time
fronr today until April i0,2002 (the "Optiorr 1:errn") to purchase IvICNIC's men:bership inlerests
in CAD and to cornplete the other transaclions described rvitbin the agreemcrtl. Tl:e Setrlement
Agreement flrrther provides that the Crorvn Panjes may extend the Option Tenn for up to five (5)
rnonths (or througlr Septernber 30, 2A02) by timely paying additional amounts each month
desired by them- MCNIC hereby agrees that neither IvICNIC nor arly other reJaterl parry shall
claim title to, or assert any ownerslrip or secrrrity irrterest in, any asplralt, or the proceeds
tlrerefrom, owned by Third Parties rvhich is stored or located in any of CAD's lanks or at
CAPCO's ftar.vlirrs, Wyorling Terminal- lvlCNIC further agrees rhat lhe sole recourse of
MCNIC or dny of its related parties against any asphalt deposited by a Third Party under a
"through put'' arrangement during the Oplion Term shall be its claim for payment from CAPCO
of tbe "iluough put fee," payable on a per lon basis, rvhich is describdd rvithin the Senlement
Agreemeni-

If the Cro*-n Parlies do not timely exercise rheir option to purchase lvlCNIC's interests in
CAD;then MCNIC rvill be entitled by tire Settlenrent Agreep'lent to execute on CAD's a.ssets as
allowed by larv- If this occurs, N'ICNIC will notiff all Third Partjes and allo'rv them a reasonable
period of time, of not less than thirty (30) days, to remove any of their asphalt that is then being
stored in CAD's tanks.

Vcry truly yoLlrs,

IvICNIC Pipeline & Processing Company

J -<-<:5:. t
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i Assignrnent and AssumPtion
; Agregment

Ttris Assignrnent and Assumption Agreemenr (the "Assignment") is rnade and entercd into

as of September 24,' 2OO2, by and anlong Crown Asphalt Corporation, a Utah corporation
("Assignor'), and Crlwn Asphak Ridge, L.L.C.,a Utah limited liability company ("Assiguee")-

rvyl{EREAS, Assignor and Assignce are partics to that cenain Scttlement Agrecment dated

as of March 8, 2002 (tlc "Settlemeot Agrecrrcnl,"); and

WHEREAS, pfursuant ro rhe Serdement Agrerment, Assignor has agreed to assigu all of its
rights to cerrain pennirs, applications and related items that arc listed on Exhibit A attached hereto
(drc '?ermits") to Assrgnce, and Assignee has agreed to assume the post-Effective Time (as defined
below) obligadons of Assignorregarding rhe Permits, all as rnore specifically setforth in Paragraph
2 of thc Settlement A6,ireerncnt.

NOW, TIIERIIFORE, for ancl in consideration of the prernises and tbe rnutual covenaDts
contained herein. and for other good ancl valuable considerarion. the receipt, adequacy and legnl
sufficiency of which aie hereby acknowledged, the parties agree as follows:

l - Cooitalhgd fenns- Capitalizcd lerrns usccl but not definecl herein shall have the meanings
for such tenus that are set forth in the Scttlemenr Agrecment.

2. Axipnmen] arid Assumptiort- Effective as of 5:O0 p.rn. (Mountain Time) on lvlarch S, 2002
(thc "EffecdveiTime"), Assignor hereby assigns, sclls, Iransfers and sets over ro Assignee
;rll of Assignorf s right, titlc, and interest, if any, in and to each of the Permits, subject ro all

. rhe tenns tlrcreof. including but not limited to any condition or restriction on the assignmenr
thereof. Assignee hereby accepts that conveyance, and assuures and agrecs to observe and
perform all of the duties, obligations, tenns, provisions and covenants, anci to pay and
discharge all of the liabilities of Assignor to bc observed, perfonrred, paid, or dischargerl
from and afrer ihe Effectivc Tirnc, in connection with the Permits.

No WarrcntiZlbv Assizrtol. This Assignment is made by Assigrrot witbout waranty of any
L.ind, either expressed or implied, with respect to the Permits or otherwise.

Terms ?f the I Settlement Aereenent. The terms of the Sertlemcnr Ag(eement are
incorporated hehein by this reference and continue in full force and effecr, notwirhstanding
this Assignrnent. In the event of any qonllict or'inconsistency between r}re teffDs of rhe
Settlemont Agreement aod t}re tcrms of rhis Assignmenl thc terms of the Scttlement
Agreement shall govern.

3.

4.

3{36.3 0- r
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5- Indgmni.frcattgn- This Assignmtrnt and the Pe.rmits con6riiure
bein_e acquired by CAR as part of [rhe Scttlernent Agreemcnr]", as thar phrase is used in the
last senlence of Paragraph 2 of the Sertlemcuc Agreement, which deals with'rhe
indcnnificarion obligarions of Assignee and orhers

6. Furcher Actioins. Each of th9 parties covcnan(s and agrees, ar its own expense, to exequte
and delivcr, at rhe reguest of the odter party, such fi-rrher instnrments of transfer and
assignmerrt and to mke such other action as suctl orherparty may reasonably request to mor6
effectivcly consuormnle tbe assignmene aod assumptions conternplated by rhis Assignmenr.

7 - . Bindine .4ereqnlgnt. This Assignmcnt shall be binding upon and inure lo the benefit of the .

parties and 0riir respective heirs, successors, and assigns.

8- APpricablc l-ai- This Assignmeut shall bc governed by and consrn:cd in accald3lqc with
the laws of thq Utah-

9. Counter?art.Yacsimile. This Assignment may be executed in any number of counrerparts
and by facsimitc, each of which may bc cxecuted by only one of rhe p.rrtics-

10, Ieeraaon-eUasc- Exccpt as provided in ttrc Serrlenrent Agrccmcnt, rhis Assign'enr.
supersedes all prior oral or written agreemcnG amoug the partics win iespect to the perrnirs,
No altcrarions or other modificotions of this Assignmcnt shall be effective unless made inwriting ancl signed by both parties.

ll' RenresentaciQi*s-4nd lforranties- Each of the parties represents and warrants orat this
Assignment has been cluty authorized and validl/execured ancl rlelivcrcd by said party, by
er throuBh an iirclividual with authoriry to aci on bchalf of and legally bind rhac party. 1hLparties ftirttrerl represenr and warrant that they have nor rclled upoo any sr,atennent,cornrnunication' representarion, or opinion of any otber party or any riprcsenrative of anyothcrpartyin conoection with this esiign-"r,t orth.Permirs, ottrcrtiruousprovidedherein-

IN wrrNEss VHpneoF rhe parties have executetl rhis Assignmenr and Assumptio1Agreernenr as of the d{ts first above wr.inen.

ASSIGNOR ASSIGNEE

CROWN ASPHALT RTDGE, L.L.C.

By its mcmbcr, MCNIC PIPELINE &
PROCESSING COMPANY

GORPORATION

34t{3d.1
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j- Itdemnift-Eati.rn- Tbi-. nssiguert and rhe Permits consdrute "- . - . CAR-relatcd alsets
being acquired bv CAR as gart of [rhe Serclem enr LgFeaslcnt]''. a-s (ha( phrase is used io thc
lasr scntc11cc' of Paragraph .Z of rhe Setrlcrnent Agreemcot, which deal.s wirh' thc
iodcmlu'ficarion obligarions of Assignec alrd ottrers.

6- tsurther Acliozs. Each of the pa$es covengnts and agrees, ar ifs own exPcnse. [o cxccure
aqd dclivcr, art rhc requesE of d:e o&er garty, such furthcr instnrmens of ransfer a.nd

'(signmerlt arril to rake sudr ot|ef action as .srrrch other parry may reasonably regUest tD more
effecri.,,ct.y cogsurrrnare rhc asSignfneng aod assUrOpriOnS cgnrczrpletcd by this Assignmcnu

'1 . BizFing J.r-"r.eenent This AssignmtDt shall be bindtog upon Errd inure to thc benefit crf rlrp
parties and r.bdr respecrive heirs, succegsorc. and assigos.

8. ' epplicablc I+i, Tlu-s Asslgrmeur shall be goveroed by and consuucd in accordanca wirh
rhc lawsof rtre Uuh.

g- Coantetza4.r*a.Frtni1e- Tbis Assigomcnruray be e.:cecurediu ar;rnttJsber of coutrrcrlrrrts
aod by foacirnile. each of which may be e:secuted by only one of Oe panics.

10- fnlgeradort Clazse. Erccpr as provided in rtre ScErlesrent Agterre<n\ tlris Assignmenr
supersedes all grior oral or nrineu agreerneats runong the partics with respect to the perrrirs-
No altcreEions or oGrer modificrrtions of rtris Assignarnt shall bc eftbctive unless marJc in
writine and signed by borh parri.es-

I l. Ravresanratio+.s and warrsntics- Each of the parries rcllresent-s and warratrrs r!.at tbis
Assignmenr hgi bccn rluly awhorized snd validly execubd and dulivelsd by sai<l parry. by
or through sn iirdividual qirh authoriry to act on behalf of and legally bind rhar p"ny.- n*
panies furdur. rcpri=s;trt ald warnnt th.Et thcy .bavc not reticd upon any srRterlreal
eorrtmrmicltioa. rt4r4seatarjon or opinion of any orber parry or :tly repFsenrarive of aoy
orhcr parqr ip conaestjon with this Assignmeotorrhc pcrrEits. srbsrthanisprovidertherein.

D'r Wrn{ESS.WHEREOF. rhe' parties bavo execured, rhis Assignmcur and Assmpriua
Agrc€rnenr as of &e dire firsr above -rilen.
.{SSIGNOR . ASSIGNEE
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EXHIBIT A
TO

ASSIGNMENT AND ASS TIMPTION AGREE}Yf ENT
List of Pennits, Applicarion and Related Items

,t-
Crown Asphalt Ridge, L.L.C.

Application: Crown Asphalt Corporation prcviously made an Apptication for Special Use Lease
with Uinmh County, w.hich Applicatioil was subsequently denied.

Releted ftems: SureqrBond posted by Crown Asphalt Corporarion with rhe Utah Division of oil,
Gas & Mining oD or a6out Novcmbcr 7,1997.

Permit Description Issuing Agency Dste of Permit Ns.mc of Pcrmit
Ifolder

Small Mining Permit Utah Division of
Oil. Gas & Mining

luty7,7989 Crown Asphalt
Corporation

Condirional Use Permit Uintah County February 16,1994 Crown Asphalt
Corporation

Air Quality Pcrrnit :

DAQF.?42-96
Uratr Dvision of
Air Quality

\lly 22,1996 Crown Asphalt
Corporatiou

Permir-By-Rule Starus
for Tar Sand E.ttracrion
Project

Utah Division of
Water Quality

Iuly 29,7996 Crown Asphalt
Corporatiorr

I-.argc Mining Pcrrnit Utah Division of
Oil, Gas & Mining

Novernber I I
1997

Crowrr Asphalt
Corporation

Exploration Permrt
(Expired)

Utah Division of
Oil, Gas & Mining

October 20,1991 Crown Asphak
Corporaliort
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